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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to the action that you should take, you should consult your stockbroker, banker, accountant, attorney or other professional adviser immediately.

Action required

1

2.

Hf you have disposed of your ordinary shares in JD Group Limited (“JD Group”), please forward this document to the stockbroker, banker or other agent through
whom the disposal was effected.

If you are the registered holder of certificated JD Group shares or you hold de; Sali rr—— i are unable to attend the
general meeting of JD Group members to be held in the boardroom, 11th Flg Monday, 11 August 2003
and wish to be represented at the meeting, you should complete and return t wctions contained in the
form of proxy so as to be received by the transfer secretaries, Computershare

by no later than 09:00 on Thursday, 7 August 2003. Rl
If you hold your JD Group shares (whether certificated or dematerialised) t - - - arrangement with your
nominee or, if applicable, your Central Securities Depository Participant or b: or to enable your votes
in respect of your JD Group shares to be cast at the general meeting by that

If you do not hold your dematerialised JD Group ordinary shares in your ow; tr voting instructions in
terms of the custody agreement entered into with your CSDP or stockbroker. | 03 O 290 5 0 7ll need to request your
CSDP or stockbroker to provide you with the necessary authority to attend a,

. If you hold less than 100 dematerialised JD Group ordinary shares at the close of business on Friday, 29 August 2003 and you do not timeously

instruct your CSDP or stockbroker as to what action you wish to take, your JD Group ordinary shares will be sold. You must not return the attached
form of election (blue) to the transfer secretaries, Your instfuctions must be sent to your CSDP or stockbroker in terms of the custody agreement
entered into between you and your CSDP or stockbroker.

. I you are a registered holder of less than 100 certificated JD Group ordinary shares at the close of business on Fﬁday, 29 August 2003 and you

do not complete and return the attached form of election (blue) in accordance with the instructions contained therein by 12:00 on Friday, 29 August
2003 your JD Group ordinary shares will be sold.

. This entire circular and the forms incorporated therein are available on the Internet and can be accessed via www.jdg.co.za. Share@rs are encouraged to make

use of this facility in order to facilitate the timeous receipt of shareholder instructions by the company’s transfer secretaries.
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CIRCULAR TO JD GROUP SHAREHOLDERS

regarding:

amendments to The JD Group Employee Share Incentive Scheme (“schieme”) trust deed;

an odd lot offer;

an amendment to JD Group’s articles of association for purposes of the odd lot offer; and

a specific authority for the company to repurchase its shares for purposes of the odd lot offer;

and incorporating:

a notice convening a general meeting of members;
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Salient features

These salient features provide an outline of the amendments to the scheme and odd lot offer and
should be read in conjunction with the circular as a whole. The definitions commencing on page 5
of this circular have, where appropriate, been used in these salient features.

1.

Amendments to the scheme

1.1

Introduction
1.1.1 The scheme trust deed dated 4 March 1996, was approved and adopted by the directors of

JD Group on 29 March 1996. The trust deed was amended by special resolution on 31 January
2001. It has since become outdated in many respects such as in relation to the short periods in
which shares under the scheme may be traded, the long release periods of shares under the
scheme, method of payment for shares under the scheme and provisions in the trust deed
which are not in line with current legislation, STRATE and the JSE Listings Requirements.

1.1.2 In particular, the amendments of the provisions of the scheme relating to the trading and
release periods will result in shares becoming available to new employees who will participate
in the scheme.

1.1.3 It was decided to revise the scheme to meet the above requirements in relation to scheme
shares in the company and to bring it in line with current legislation, STRATE and the new
JSE Listings Requirements.

Amendments

The following amendments have been made to the trust deed:

121

122

1.2.3
124

125

1.26

127

1.2.8

.29

the requirement that options (and a right and option as defined in the trust deed) have to be
exercised by written notice of at least 14 days prior to the last business day of a calendar quarter
has been amended to make provision that the said options may be exercised at any time by
written notice to the company secretary. The reason for this is that the current requirement that
options can only be exercised within 14 days notice prior to the last business day of a calendar
quarter, substantially shortens the period in which options can be exercised. Closed periods
will still apply in terms of the scheme rules;

the requirement that the exercise of an option is to be accompanied by payment of the option
price unless switched to a credit sale has been deleted. The reason for this is that it places an
unnecessary burden on participants, which may also have tax implications;

references to share certificates are outdated in view of STRATE and have been deleted;

the provisions in the scheme relating to alternative equity instruments have been deleted and
the provisions relating to switching mechanisms have been reduced. The reason for this is that
these provisions are not being used fully and therefore all of them are not necessary;

the trust deed has been amended, where necessary, to fully comply with Schedule 14 of the
JSE Listings Requirements;

the provisions in the trust deed relating to an offer price at a discount have been revised to
make provision for a discount of 10% for new employees and not 15% on the closing price at
which shares were traded on the JSE at close of business on the trading day immediately
preceding the offer date. The reason for this is to lessen the tax implications that the discount
may have;

the release periods of scheme shares have been shortened as well as the period in which
options must be exercised. The reason for this is to increase the availability of scheme shares
to employees who will also participate in the scheme;

the trust deed has been amended to increase the number of shares available for the scheme
from 10% of issued capital to 15% of issued capital. The reason for this is also to increase the
availability of scheme shares for employees; and

the procedures to be followed on death, retirement and retrenchment have been amended.
The reason for this is that the present procedures have been found to be outdated and
burdensome.
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2. The odd lot offer
2.1

22

23

Introduction

As at the last practicable date, approximately 6 500 out of a total of approximately 9 400 registered
shareholders and beneficial holders held fewer than 100 shares. These registered shareholders and
beneficial holders hold approximately 129 000 shares representing 0,08% of the issued ordinary share
capital of JD Group. In order to reduce the substantial administrative costs connected with this large
number of registered shareholders and beneficial holders, the directors have proposed, subject to the
fulfilment of the condition precedent set out in paragraph 4 below, the implementation of an odd lot
offer in terms of which all odd lot holders recorded in the register at the close of business on Friday,
29 August 2003 are offered the opportunity to:

2.1.1 subscribe for a sufficient number of additional JD Group shares at the offer price in order to
increase their odd lot holdings to 100 shares (“subscription alternative”); or

2.1.2 sell their odd 1ot holdings to JD Group at the offer price (“cash alternative”); or
2.1.3 retain their odd lot holdings, subject to paragraph 2.2 below.

Shareholders are advised that the Jast day to trade in order to participate in the odd lot offer will be
Friday, 22 August 2003. Any odd lot holder who sells a portion of his shares or acquires additional
shares after Friday, 22 August 2003 will still be treated as an odd lot holder for purposes of the odd lot
offer. :

The election period for the odd lot offer opens for acceptance at 09:00 on Friday, 18 July
2003 and will close at 12:00 on Friday, 29 August 2003. The transaction costs (including
stamp duties and uncertificated securities tax) will not be for the account of the odd lot
holder.

Compulsory sale of odd lot holdings

The odd lot holdings of odd lot holders who elect the cash alternative or who do not make an election
will be acquired by JD Group in terms of section 85 of the Companies Act at the offer price. Any
repurchase made by JD Group will be treated as a specific repurchase.

Offer price

The offer price per share will be the volume weighted average traded price of JD Group shares on
the JSE over the five trading days ended Tuesday, 5 August 2003. The offer price will be published
on SENS and on www.jdg.co.za on Wednesday, 6 August 2003 and in the press on Thursday,
7 August 2003.

General meeting

A general meeting of members will be held at 09:00 on Monday, 11 August 2003 in the boardroom,
11th Floor, JD House, 27 Stiemens Street, Braamfontein, Johannesburg for the purpose of considering and,

if deemed fit, passing the special and ordinary resolutions required to proceed with the amendment to the
scheme and the odd lot offer.

Condition precedent

The odd lot offer is subject to the fulfilment of the condition precedent that the ordinary and special
resolutions relating to the odd lot offer, contained in the notice of general meeting which forms part of this
circular are duly passed, and that the special resolutions are registered by the Registrar of Companies.
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Salient dates and times

Election period for the odd lot offer opens at 09:00 on
Offer price determined on

Offer price published on SENS and on www.jdg.co.za on
Offer price published in the press on

Forms of proxy for the general meeting of members to be received by the
transfer secretaries by 09:00 on

General meeﬁﬁg of members to be held at 09:00 on

Results of general meeting published on SENS and on www.jdg.co.za on
Results of general meeting published in the press on

Last day to trade in order to participate in the odd lot offer

0Odd lot holders entitled to trade in thelr JD Group shares to be issued pursuant
to the odd lot offer on

Election period for the odd lot offer closes at 12:00 on

Forms of election for the odd lot offer (together with the relevant documents of
title/cheque/banker’s draft, as applicable) to be received by the transfer secretaries
by 12:00 on (see note 3 below)

Record date to determine the shareholders entitled to participate in the odd lot offer
at the close of business on

Implementation of the odd lot offer takes effect after close of business on
Results of the odd lot offer published on SENS and on www.jdg.co.za on

New share certificates in respect of those certificated odd lot holders electing
the subscription alternative and cheques in respect of the sale by certificated
odd lot holders of odd lot holdings posted to certificated shareholders against
surrender of existing documents of title on (see note 4 below)

Accounts of dematerialised shareholders maintained by CSDP or stockbroker
debited or credited and updated on

2003

Friday, 18 July
Tuesday, 5 August
Wednesday, 6 August
Thursday, 7 August

Thursday, 7 August
Monday. 11 August
Monday, 11 August
Tuesday, 12 August

Friday, 22 August

Monday, 25 August
Friday, 29 August
Friday, 29 August

Friday, 29 August
Friday, 29 August
Monday, 1 September

Monday, 1 September

Monday, 1 September

Notes:

1. The above dates and times are subject to change. Any changes will be published on SENS, on www.jdg.co.za

and in the press.

2. Shareholders may not dematerialise or rematerialise their shares between Monday, 25 August 2003 and

Friday, 29 August 2003, both dates inclusive.

3. Dematerialised odd lot holders are required to notify their duly appointed CSDP or stockbroker of their odd
lot offer election in the manner and time stipulated in the custody agreement governing the relationship

between an odd lot holder and his CSDP or stockbroker.

4. In the case of holders of certificated shares, new share certificates or cheques (as applicable)} will be posted
on Monday, 1 September 2003, or within five business days after the receipt of such documents of title by

the transfer secretaries, whichever is the later.




Definitions and interpretation

In this circular and its appendices, unless otherwise stated or the context otherwise indicates, the words in the

first column shall have the meanings stated opposite them in the second column and the words in the singulag

shall include the plural and vice versa, words importing natural persons shall include corporates and associations
of persons and an expression denoting any gender shall include the other genders.

“articles of association”

“beneficial holder”
“beneficial odd lot holder”

“business day”

“cash alternative”
“certificated shares”
“CSDP”
“dematerialised shares”
“directors” or “board”

“documents of title”

“general meeting”
“iProxy”

“ID Group”

“JD Group” or “the group” or
“the company”

“JSE”

“last practicable date”
“nominee shareholder”

“NSX”

the articles of association of JD Group;

a holder of the beneficial interest in dematerialised shares who is recorded in
the beneficial shareholder records maintained by a CSDP;

a beneficial holder of fewer than 100 dematerialised shares a{ the close of
business on Friday, 29 August 2003, through a nominee shareholder;

any day other than a Saturday, Sunday or official public holiday in South Africa;

the right of odd lot holders to sell their odd lot holdings to.JD Group at the
offer price;

shares which have not been dématerialised and which are evidenced by share
certificates or other physical documents of title;

Central Securities Depository Participant;

shares which have been dematerialised and incorporated into STRATE and
which are no longer evidenced by share certificates or other physical
documents of title;

the board of directors of JD Group;

share certificates, certified transfer deeds, balance receipts and any other
acceptable documents of title to shares;

the general meeting of members to bé held in the boardroom, 11th Floor,
JD House, 27 Stiemens Street, Braamfontein at 09:00 on Monday, 11 August
2003 convened in terms of the notice of meeting included in this circular;

an Internet based shareholder information dissemination and secure proxy
voting service operated by INCE (Pty) Limited on behalf of the JD Group and
its shareholders;

the company and its subsidiaries;

JD Group Limited (registration number 1981/009108/06), a public company
incorporated in South Africa and listed on the JSE and NSX;

the JSE Securities Exchange South Africa;

the last practicable date prior to the finalisation of this circular, being Monday,
30 June 2003;

aregistered shareholder of dematerialised shares who is not the owner of the
beneficial interest in such shares;

the Namibian Stock Exchange;
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“odd lot holders”

“odd lot holding”

“odd lot offer”

“offer price”

’

“registered holder’
“scheme shares”

“scheme”

“SENS”
“shareholders” or “members”

“shares”

“South Africa”

“STRATE”

“subscription alternative”

“the common monetary area”

“the Companies Act”

“the new JSE Listings
Requirements”

“this circular”

“transfer secretaries”
“trust deed”

“trustees”

each registered shareholder holding fewer than 100 shares, in aggregate, and
each nominee shareholder holding fewer than 100 dematerialised shares on
behalf of any beneficial holder, in both cases, at the close of business on Friday,
29 August 2003; '

shareholding of fewer than 100 shares held by a registered holder or held by
a nominee shareholder on behalf of a beneficial holder in both cases at the -

close of business on Friday, 29 August 2003;

collectively, the cash alternative, the subscription alternative and the retention
of shares by an odd lot holder;

the volume weighted average traded price of the JD Group ordinary shares on
the JSE over the five trading days ended Tuesday, 5 August 2003;

a holder of shares registered as such in the register of JD Group;

any shares acquired by the trustees in terms of the scheme;

The JD Group Employee Share Incentive Scheme (number I1T3300/96)
established to enable employees of JD Group to acquire shares in the company
to provide them with incentives to advance the Group’s interests and to
promiote an identity of interests with shareholders;

the Securities Exchange News Service of the JSE;

holders of shares;

ordinary shares having a par value of five cents each in the ordinary share
capital of JD Group;

the Republic of South Africa;

STRATE Limited, the share custody and settlement system introduced by the
JSE for all share transactions concluded on the JSE;

the right of odd lot holders to subscribe for a sufficient number of additional
shares at the offer price in order to increase their odd lot holdings to
100 shares;

South Africa, the Republic of Namibia and the Kingdoms of Swaziland and
Lesotho;

the Companies Act, 1973 (Act 61 of 1973), as amended;

the 2003 JSE Listings Requirements which becomes effective on
1 September 2003;

this circular, dated 18 July 2003, including all annexures thereto, the notice of
general meeting, form of proxy, form of election and form of surrender;

Computershare Limited (registration number 2000/006082/06);
the Trust Deed of the scheme; and

those persons who from time to time hold the position of trustees in respect of
the scheme.
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Circular to JD Group shareholders

1. Introduction

The purpose of this circular is to inform JD Group members of the general meeting convened to consider
and, if deemed fit, to pass the resolutions necessary to amend the scheme and implement the odd lot offer.

2. Amendments to the scheme
2.1 Introduction

The scheme trust deed dated 4 March 1996 was approved and adopted by the directors of JD Group
on 29 March 1996. The trust deed was amended by special resolution on 31 January 2001. It has since
become outdated in many respects such as in relation to the short periods in which shares under the
scheme may be traded, the long release periods of shares under the scheme, the method of payment
for shares under the scheme and provisions in the trust deed, which are not in line with current
legislation, STRATE and the JSE Listings Requirements.

In particular, the amendments of the provisions of the scheme relating to the trading and release
periods will result in shares becoming available to new employees who will participate in the scheme.

It was decided to revise the scheme to meet the above requirements in relation to scheme shares in
the company and to bring it in line with current legislation, STRATE and the new JSE Listings
Requirements.

2.2 Amendments

The following amendments have been made to the trust deed:

2.2.1 the requirement that options (and a right and option as defined in the trust deed) have to be
exercised by written notice of at least 14 days prior to last business day of a calendar quarter
has been amended to make provision that the said options may be exercised at any time by
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222

2.2.3
224

225

226

227

2.2.8

2.2.9

written notice to the company secretary. The reason for this is that the current requirement that
options can only be exercised within 14 days notice prior to the last business day of a calendar
quarter, substantially shortens the period in which options can be exercised. Closed periods
will still apply in terms of the scheme rules;

the requirement that the exercise of an option is to be accompanied by payment of the option
price unless switched to a credit sale has been deleted. The reason for this is that it places an
unnecessary burden on participants which may also have tax implications;

w

references to share certificates are outdated in view of STRATE and have been deleted;

the provisions in the scheme relating to alternative equity instruments have been deleted and
the provisions relating to switching mechanisms have been reduced. The reason for this is that
these provisions are not being used fully and therefore all of them are not necessary;

provisions relating to the amendment of the scheme have been amended to fully comply with
Schedule 14 of the JSE Listings Requirements. The remainder of the trust deed complies with
the new JSE Listings Requirements;

the provisions in the trust deed relating to an offer price at a discount have been revised to
make provision for a discount of 10% and not 15% on the closing price at which shares were
traded at close of business on the JSE on the trading day immediately preceding the offer date.
The reason for this is to lessen the tax implications that the discount may have;

the release periods of scheme shares have been shortened as well as the period in which
options must be exercised. The reason for this is to increase the availability of scheme shares
to employees who will also participate in the scheme;

the trust deed has been amended to increase the number of shares available for the scheme
from 10% of issued capital to 15% of issued capital. The reason for this is also to increase the
availability of scheme shares for employees; and

the procedures to be followed on death, retirement and retrenchment have been amended.
The reason for this is that the present procedures have been found to be outdated and
burdensome.

Salient features of the amended scheme

2.3.1

232

233

Purpose

The scheme is intended as an incentive to present and future employees (including executive
and non executive directors) of JD Group to render services to the company by giving them the
opportunity to acquire ordinary shares in and enabling them to share in the wealth of the
company.

Shares available to the scheme

The number of ordinary shares for which the options may be grahted shall not, in the
aggregate, exceed 25 000 000 shares which will represent approximately 15% of the company’s
present issued share capital.

The aggregate number of shares that may be acquired by any one participant in terms of this
scheme shall not exceed 2 500 000 shares in the company, being approximately 1,5% of the
present issued ordinary share capital of the company.

Option price

The price per share payable by a participant upon the exercise of share options in terms of this
scheme, shall be an amount equal to 90% of the closing price at which shares of the company
are traded at the close of business on the JSE on the trading day immediately preceding the date
upon which the board will have resolved to grant, or direct the trustees to grant, the relevant
option.

Each share option shall confer the right on the holder thereof to subscribe for or purchase one
share at the option price.




2.3.4 Exercise of shave options

Share options may not be exercised, until after a period, calculated from the date of acceptance
of the offer as follows: :

2.3.4.1 more than two years shall have elapsed, in which event not more than 25%;

2.34.2 more than three years shall have elapsed, in which event not more than 50%,
cumulatively;

2.3.4.3 more than four years shall have elapsed, in which event not more than 75%,
cumulatively; and

2.3.44 wmore than five years shall have elapsed, in which event all of the relevant share options
may be exercised, but within seven years, provided that the board may, subject to the
lapsing of a share option, permit exercise dates contemplated above to be anticipated
or postponed to such other date/s and to the extent determined by the board.

2.3.5 Share options granted in respect of unissued shares

Number of
Date of grant ~ Price* shares
(cents)
24 June 1996 1879 871 680
28 August 1996 1785 21 000
20 August 1997 : 2763 248 000
5 November 1997 2763 108 000
2 February 1998 _ 2932 48 000
2 September 1998 1403 821 800
1 June 1999 2 809 94 000
4 QOctober 1999 2 907 758 000
25 May 2000 2984 3 300 000
22 November 2000 2848 1880 000
2 May 2001 2720 800 000
30 July 2001 2 962 200 000
30 May 2002 1428 2130000
20 February 2003 1619 1 880 000
13 160 480

*Closing price on the JSE on the day preceding the offer. The participants have 14 days from the date of offer to accept
the option.

2.3.6 The JD Group Limited Share Incentive Trust

JD Group currently has two share incentive schemes in operation, namely the scheme referred
- to in paragraphs 2.3.1 to 2.3.4 above and The JD Group Limited Share Incentive Trust.

No further shares will be made available to The JD Group Limited Share Incentive Trust.
The following share options have been granted in respect of issued shares;

Number of
Date of grant Price shares
(cents)

4 October 1999 3418 637 956
These options become exercisable as follows

On or after 5 October 2002 127 591

On or after 5 October 2003 127 591

On-or after 5 October 2004 382774

637 956

The scheme referred to in paragraphs 2.3.1 to 2.3.4 above, has effectively replaced The JD Group
Limited Share Incentive Trust and accordingly the salient features of the latter have not been
disclosed.
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3. 0dd lot offer
3.1

10

32

33

34

35

3.4

3.7

Introduction

As at the last practicable date, approximately 6 500 out of a total of approximately 9 400 registered
shareholders and beneficial holders held less than 100 shares. These registered shareholders and
beneficial holders collectively held a total of approximately 129 000 shares representing only 0,08% of
the ordinary issued share capital of JD Group. In order to reduce the substantial recurring
administrative costs connected with this large number of registered shareholders and beneficial=
holders in an equitable manner, the board has proposed, subject to the fulfilment of the condition
precedent set out in paragraph 3.4 below, the implementation of the odd lot offer to facilitate the
reduction in the number of odd lot holdings.

Offer price

The offer price per share will be the volume weighted average traded price of JD Group ordinary
shares on the JSE over the five trading days ended Tuesday, 5 August 2003. The offer price will be
published on SENS and on www,jdg.co.za on Wednesday, 6 August 2003 and in the press on Tuesday,
7 August 2003.

Record date

Holders of less than 100 ordinary shares who are recorded in the register of JD Group at the close of
business on Friday, 29 August 2003, and nominee shareholders holding fewer than 100 ordinary

" dematerialised shares on behalf of any beneficial holder recorded as such in the relevant beneficial

shareholder records maintained by a CSDP at the close of business on Friday, 29 August 2003, are
entitled to participate in the odd lot offer.

Condition precedent

The implementation of the odd lot offer is subject to the fulfilment of the condition precedent that the
ordinary and special resolutions contained in the notice of general meeting attached to this circular are
duly passed, and that the special resolutions are registered by the Registrar of Companies.

Amendment to the articles of association

The reason for the special resolutions referred to in paragraph 3.4 above is to provide a mechanism to
facilitate the reduction, in an equitable manner, in the number of registered shareholders who hold
fewer than 100 JD Group ordinary shares and the numbers of holders of beneficial interests in fewer
than 100 JD Group ordinary shares. The effect of the special resolution is to amend JD Group’s articles
of association accordingly.

The last day to trade

Shareholders are advised that the last day to trade in order to participate in the odd lot offer will be
Friday, 22 August 2003. Any odd lot holder who sells a portion of his or her shares or acquires
additional shares after Friday, 22 August 2003 will still be treated as an odd lot holder for the purposes
of this odd lot offer.

Mechanism

3.7.1 Odd lot offer

3.7.1.1 'The odd lot offer opens for acceptances at 09:00 on Friday, 18 July 2003 and will close
at 12:00 on Friday, 29 August 2003. All odd lot holders will be afforded the opportunity
to participate in the odd lot offer. Odd lot holders may, up to 12:00 on Friday, 29 August
2003 elect to:

3.7.1.1.1 subscribe for a sufficient number of additional JD Group shares at the
offer price in order to increase their odd lot holdings to 100 shares
(“the subscription alternative”}; or
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3.7.1.1.2 sell their odd lot holdings to JD Group at the offer price (“the cash
alternative”); or

3.7.1.1.3 retain their odd lot holdings, subject to paragraph 3.7.1.4 below.

3.7.1.2 The odd lot holdings of the odd lot holders who elect the cash alternative or who do

not make an election will be repurchased.at the offer price by JD Group in terms of
section 85 of the Companies Act. Any such repurchase will be regarded as a specific
repurchase, in terms of the JSE Listings Requirements and funded by available cash
resources. .

3.7.1.3 JD Group will issue shares to those odd lot holders who elect the subscription
alternative, at the offer price, in terms of a specific issue of shares for cash. These
shares will be issued from the treasury shares held by a subsidiary of JD Group.

3.714 The odd lot holdings of those odd lot holders who do not elect either the
subscription alternative or to retain their odd lot holdings will be acquired by
JD Group.

Election procedure

0dd lot holders may elect to participate in the odd lot offer as described in paragraph 3.7.1.
The election by odd lot holders is irrevocable and may not be withdrawn once exercised.

3.7.2.1 Certificated odd lot holders should complete the attached form -of election (blue) in
accordance with the instructions contained therein and return it to the transfer
secretaries, to be received by 12:00 on Friday, 29 August 2003. Alternatively
shareholders may register to act electronically by accessing www.jdg.co.za. Forms of
election sent by post to the transfer secretaries or completed electronically will not be
accepted after 12:00 on Friday, 29 August 2003. The form of election must be
accompanied by the relevant documents of title in respect of the odd lot holder’s entire
shareholding.

3.7.2.2 Dematerialised odd lot holders must not return the form of election (blue) to the
transfer secretaries. Instead they must timeously advise their CSDP or stockbroker as
to which election they wish to make. This should be done in terms of the agreement
entered into between them and the CSDP or stockbroker.

3.7.2.3 1Ii a certificated odd lot holder has elected the subscription alternative, a cheque or
banker’s draft in South African currency for the amount required to subscribe for the
additional shares at the offer price must accompany the notification of the election.
Transaction costs (including stamp duty and uncertificated securities tax) will not be
for the account of the odd lot holder or beneficial holder.

3.7.24 The form of election and, in the case of odd lot holders electing the subscription
alternative, the cheque (crossed and marked “not transferable” and with the “or
bearer” deleted) or a banker’s draft (drawn on a registered commercial bank) in favour
of “JD Group: Odd Lot Offer” for the amount due (payable in the currency of South
Africa) must either be:

lodged by hand with:
Computershare Limited
70 Marshall Street
Johannesburg

2001

o7 posted to:
Computershare Limited
PO Box 61051
Marshalitown

2107

so as to reach the transfer secretaries by 12:00 on Friday, 29 August 2003. Forms of
election sent by post to the transfer secretaries will not be accepted after 12:00 on
Friday, 29 August 2003. ‘
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3.7.2.5 Nominee shareholders must provide the transfer secretaries as soon as
possible with a “beneficial shareholders” list, by number of shares and by
name, certified as being correct, to allow the transfer secretaries to confirm
the number of shares to be issued to or purchased from such nominee
shareholders in order to allow beneficial holders to participate in the odd lot
offer.

3.7.2.6 Inthe case of certificated odd lot holders, new share certificates reflecting any increase
in shareholdings will be posted by registered post. Cheques or electronic transfers in
respect of the sale of odd lot holdings will be posted or effected, on Monday,
1 September 2003 or within five business days of the receipt of documents of title by
the transfer secretaries, whichever is the later at the risk of such odd lot holders.
Holders of dematerialised ordinary shares will have their safe custody accounts with
their CSDP or stockbroker credited or debited and updated on Monday,
1 September 2003.

3.7.2.7 No interest will be paid on cheques not deposited or amounts held, pending the
surrender of documents of title of those odd lot holders who have not dematerialised
their shares.

3.7.2.8 Shareholders of holdings of less than 100 shares which arise after the close of business
on Friday, 29 August 2003, i.e. shares that have not been bought or sold after Friday,
22 August 2003, will not be able to participate in the odd lot offer and these
shareholders will retain their shares.

3.8 Surrender procedure

3.81

3.8.2

3.83

3.84

3.85

3.86

Odd lot holders who have dematerialised their shares do not hold share certificates and
consequently there is no surrender procedure applicable to them. Any change as a result of the
implementation of the odd lot offer in the number of shares held by the odd lot holders who
have dematerialised their shares will automatically be recorded in the relevant odd lot holder’s
account with the CSDP or stockbroker selected by that odd lot holder.

Subject to the implementation of the odd lot offer, it will be necessary for certificated odd lot
holders to submit all existing documents of title, save for those odd lot holders who elect to
retain their odd lot holdings.

To facilitate the timeous receipt by the odd lot holders who have elected the subscription
alternative, odd lot holders who have not dematerialised their shares and who do not wish to
deal in their shares before Friday, 22 August 2003 should surrender their documents of title
under cover of the attached form of surrender (pink) to the transfer secretaries.

All documents of title received by the transfer secretaries by 12:00 on Friday, 29 August 2003
will be processed and new certificates will be despatched by registered post on Monday;
1 September 2003 at the risk of the odd lot holders concerned or within five business days of
receipt of the existing documents of title. Cheques or electronic transfers in respect of the sale
of odd lot holdings will be posted/electronically transferred to odd lot holders on Monday,

1 September 2003 or within five business days after the surrender of their documents of title,

whichever is the later.

Documents of title received and any monies payable will be held in trust by the transfer
secretaries pending the passing of the necessary ordinary and special resolutions at the general
meeting, and the registration of the special resolutions by the Registrar of Companies. In the
event of the odd lot offer not being implemented for any reason whatsoever, the transfer
secretaries will return the documents of title and, if applicable, monies paid to the odd lot
holders concerned by registered post within five business days of the date upon which it
becomes known that the odd lot offer will not be implemented, at the risk of such odd lot
holders. No interest will be paid on these monies.

If any documents of title of odd lot holders who have not dematerialised their shares have been
lost or destroyed and the odd lot holder concerned produces evidence to this effect to the
satisfaction of the transfer secretaries, then the transfer secretaries may. dispense with the
surrender of such existing documents of title against provision of an acceptable indemnity.




3.8.7 Receipts for the surrender of documents of title of odd lot holders who have not dematerialised
their shares will be issued only on.request. In compliance with the requirements of the JSE,
lodging agents are requested to prepare special transaction receipts if required.

3.8.8 0dd lot holders who do not make an election and beneficial odd lot holders who do not
timeously instruct their CSDP or stockbroker on their behalf should note that their odd lot
holdings will be sold and, in the case of certificated odd lot holders, their documents of title will
have no value after Friday, 29 August 2003 other than to receive the proceeds of the sale of sucl
shares at the offer price upon surrender.

3.9 Effect on JD Group’s share capital

The odd lot offer, including any issue of shares or repurchase of shares by JD Group pursuant to the
odd lot offer, will have no material effect on JD Group’s ordinary share capital. The maximum number
of shares that could be repurchased by JD Group in terms of the odd lot offer is approximately 521 000
and all shares repurchased will be cancelled in terms of section 85 of the Companies Act.

3.10 Financial effects

The odd lot offer, including any issue of shares or repurchase of shares by JD Group pursuant to the
odd lot offer, will have no material effect on JD Group’s earnings per share, net asset value per share
or the tangible net asset value per share.

Share capital
The authorised and issued share capital of JD Group at the last practicable date is as follows:

Rand
Authorised
250 000 000 ordinary shares of 5 cents each 12 500 000
Issued
166 507 000 ordinary shares of 5 cents each 8325 350
Share premium 1 760 559 285

Major shareholders

As at the last practicable date JD Group’s records reflected that the following JD Group shareholders held
5% or more of the issued share capital of JD Group:

Percentage of

JD Group

JD Group issued share

shares capital

FirstRand Bank Limited 42 318 928* 25
0ld Mutual Asset Managers 33 484 405 20
RMB Asset Managers 27 442 874 16
Investec Asset Managers 16 669 388 10
Sanlam Investment Managers 12 917 156 8

*FirstRand Bank Limited is in the process of disposing approximately 35 million shares of its holding to a syndicate led by German
investor Claas Daun.
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6. Directors’ interests in securities

As at the last practicable date the directors had the following interests in the share capital of JD Group:

Direct Indirect Total shares
ID Sussman - 200 000 200 000
H C Strauss a - 100 000 100 000
J L Bezuidenhout - 100 000 100 000 = '
G Volkel 8 000 15 000 23 000
M E King - 2428 2 428
IS Levy - 2428 2 428

Refer to Annexure 2 for details of share options.

7.- Working capital of JD Group

Having considered the possible effects of the odd lot offer and the potential specific repurchase for cash by
JD Group, the directors are of the following opinion:

7.1 JD Group will be able, in the ordinary course of business, to pay their debts as they become due for a
period of 12 months from the date of this circular;

7.2 The assets of JD Group will be in excess of the liabilities of JD Group for a period of 12 months from
the date of this circular, measured in accordance with the accounting policies used in the audited
annual financial statements for the year ended 31 August 2002;

7.3 'The share capital and reserves of JD Group and the JD Group will be adequate for a period of
12 months from the date of this circular; and

7.6 The working capital of JD Group will be adequate for a period of 12 months from the date of this
circular.

The funds required by JD Group to effect the potential acquisition of ordinary shares in terms of the odd lot
offer will be obtained from available resources.

8. Exchange Control Regulations

The following is a summary of the South African Exchange Control Regulations. If in doubt, shareholders
should consult their professional advisers without delay.

8.1 Emigrants from the common monetary area

Cash arising from the sale of odd lot holdings is not freely transferable from South Africa and must be
dealt with in terms of the Exchange Control Regulations. All applications by emigrants using blocked
rand to purchase sufficient additional shares at the offer price to increase their odd lot holdings to
100 shares must be made through the South African authorised dealer controlling the shareholder’s
blocked assets. A “non resident” endorsement will be stamped on every new share certificate or share
statement issued to a shareholder who is an emigrant from the common monetary area. Certificates
or statements will be forwarded to the authorised dealer through whom the payment was made for
control in terms of the Exchange Control Regulations, in instances where shares were acquired with

- blocked rand. As may be applicable, a cheque in respect of cash arising from the sale of odd lot
holdings or a new share certificate or share statement, will be forwarded to the authorised dealer in
foreign exchange in South Africa controlling the shareholder’s blocked assets.

The attached form of election (blue) makes provision for details of the authorised dealer concerned to
be given. ¥

All CSDPs and brokers with whom shares have been dematerialised should note that they are required
to comply with the South African Exchange Control Regulations set out above.
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10.

11.

12.

13.

82 All other non residents of the common manetary area

Cash arising from the sale of odd lot holdings will, at the election of the non resident shareholder
concerned, be dealt with as follows:

8.2.1 acheque for the amount due will be posted or electronically transferred to the authorised bank
- in South Africa nominated by the shareholder, it being incumbent upon the shareholder to
instruct the nominated authorised bank as to the disposal of the amount concerned; or

8.2.2. a banker’s draft for the amount due in the currency of the shareholder’'s choice will Be
purchased by JD Group on the instruction and at the expense of the shareholder at the rate of
exchange ruling at close of business on Monday, 1 September 2003 or the receipt of the
instruction, whichever is the later. The draft will be posted to the shareholder in accordance
with paragraph 3.8.4.

The attached form of election (blue) makes provision for details of the authorised bank concerned to
be given.

A “non resident” endorsement will be stamped on every new share certificate or share statement
issued by the transfer secretaries to a shareholder whose registered address is outside the common
monetary area. The new share certificate or share statement will be forwarded to the shareholder
concerned in accordance with paragraph 3.8.4.

All CSDPs and brokers with whom shares have been dematerialised should note that they are required
to comply with the South African Exchange Control Regulations set out above.

8.3 Failure to provide information

If the information regarding authorised dealers and banks is not given in terms of paragraphs 8.1 or
8.2, the share certificates or share statements and any cash will be held for the shareholders
concerned pending receipt of the necessary information or instruction. No interest will be paid on any
cash so held.

. Share price history

The price history of the JD shares as traded on the JSE, as at the last practicable date, is summarised in
Annexure 1 to this circular.

Directors’ responsibility statement

The directors, whose names are given on page 7 of this circular, collectively and individually accept full
responsibility for the accuracy of the information given in this circular, certify that to the best of their
knowledge and belief there are no other facts the omission of which would make any statement false or
misleading and that they have made all reasonable enquiries to ascertain such facts.

Litigation statement

There are no legal or arbitration proceedings which may have, or have had in the past 12 months, a material
effect on the financial position of JD Group. The board is not aware of any such proceedings that are pending
or threatened. ' .

Material changes

Other than the effect of the odd lot offer as disclosed in this circular ahd the acquisition of all the shares of
Profurn Limited, the directors report that no material changes in the assets or liabilities of JD Group have
taken place since JD Group’s results for the 12 months ended 31 August 2002.

Recommendation

The directors believe that the amendments to the scheme and the odd lot offer will be beneficial to the
Group and accordingly recommend that shareholders vote in favour of the resolutions necessary for the
amendments to the scheme and the implementation of the odd lot offer.




14. Notice of general meeting of JD Group shareholders

15.

16.

141

14.2

143

14.4

145

A general meeting of JD Group members will be held in the boardroom, 11th Floor, JD House,
27 Stiemens Street, Braamfontein at 09:00 on Monday, 11 August 2003, for the purpose of considering
and, if deemed fit, passing, with or without modification, the special and ordinary resolutions required
to proceed with the amendments to the scheme and the odd lot offer

A notice convening the general meeting and a form of proxy (green) for use by JD Group members
who are unable to attend the general meeting are attached to and forms part of this circular. )

Registered holders of certificated JD Group shares and holders of dematerialised JD Group shares in
their own name who are unable to attend the general meeting and who wish to be represented at the
meeting, must complete and return the attached form of proxy (green) in accordance with the
instructions contained in the form of proxy so as to be received by the transfer secretaries,
Computershare Limited, 70 Marshall Street, Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107)
by no later than 09:00 on Thursday, 7 August 2003.

Holders of JD Group shares (whether certificated or dematerialised) through a nominee should
timeously make the necessary arrangements with that nominee or, if applicable, CSDP or broker, to
enable them to attend and vote at the general meeting or to enable their votes in respect of their
JD Group shares to be cast at the general meeting by that nominee or a proxy or a representative.

If you do not hold your dematerialised JD Group ordinary shares in your own name, you must provide
your CSDP or stockbroker with your voting instructions in terms of the custody agreement entered
into with your CSDP or stockbroker. If you wish to attend the general meeting in person, then you will
need to request your CSDP or stockbroker to provide you with the necessary authority to attend and
vote your shares.

Documents available for inspection

The following documents, or copies thereof, will be available for inspection by JD Group shareholders
during normal business hours at the registered office of JD Group from Friday, 18 July 2003 up to and
including Monday, 11 August 2003:

15.1
15.2
15.3

15.4
155
15.6

the memorandum and articles of association of JD Group;
a signed copy of this circular;

the audited annual financial statements of JD Group for each of the past three financial years and the
reviewed interim results for the six months ended 28 February 2003;

directors’ service contracts;
The JD Group Employee Share Incentive Scheme trust deed incorporating all amendments; and

the written letters of consent of the financial advisors, attorneys and transfer secretaries named in this
circular to act in those capacities, which consents have not been withdrawn prior to publication.

Letter of consent from professional advisors

The investment banker, sponsors, attorneys, consultant and transfer secretaries of JD Group have consented
in writing to act in the capacities stated in this document and have not, prior to the publication of this circular,
withdrawn this consent.

By order of the board

M I JAYE CA(SA)
Company Secretary

18 July 2003
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ANNEXURE 1

Price history of JD Group shares on the JSE

The highest, lowest and closing prices and the volumes at which JD Group shares traded on the JSE, as at the,

last practicable date, are set out below:

Date High Low Volume
(cents) (cents)
Quarter ended
30 September 2001 4100 2790 10 299 947
31 December 2001 4000 2 500 - 20996 081
31 March 2002 3250 1 300 16 379 572
30 June 2002 1940 1400 18 469 176
30 September 2002 1825 1 440 20 180 902
31 December 2002 2 455 1580 15 515 506
31 March 2003 2180 1875. 8 857 444
30 June 2003 2750 1 880 - 16 606 011
Month ended
31 July 2002 1825 1700 8141 530
31 August 2002 1 800 1550 4799910
30 September 2002 1680 1440 7239 462
31 October 2002 1879 1580 9483 765
30 November 2002 2 455 1879 3159 055
31 December 2002 2 400 2 050 2 872 686
31 January 2003 2180 2 060 1957 368
28 February 2003 2180 1875 2 886 257
31 March 2003 2 050 1900 4 013 819
30 April 2003 2380 1 880 3367 084
31 May 2003 2 360 2 100 7125 807
30 June 2003 2750 2 300 6113120
Daily
19 May 2003 2140 2100 37975
20 May 2003 2130 2120 93 420
21 May 2003 2120 2109 2210842
22 May 2003 - 2180 2100 378916
23 May 2003 2230 2175 341 371
26 May 2003 2 340 2230 751 065
27 May 2003 2340 2 260 380 543
28 May 2003 2320 2300 28824
29 May 2003 2325 2 300 54 493
30 May 2003 2 360 2325 195 167
02 June 2003 2370 2 340 110.956
03 June 2003 2 460 2300 265179
04 June 2003 2451 2430 251514
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Date High Low Volume
(cents) (cents)

Daily

05 June 2003 2 495 2 450. 213 888
06 June 2003 2575 2490 172 871 ..
09 June 2003 2640 2 570 103 001
10 June 2003 2 550 2500 202 800
11 June 2003 2525 2450 123 695
12 June 2003 2 500 2470 687 217
13 June 2003 2575 2500 84 864
17 June 2003 2625 2550 86 789
18 June 2003 2625 2570 70 828
19 June 2003 2750 2 550 626 445
20 June 2003 2702 2 600 24 388
23 June 2003 2610 2575 103 499
24 June 2003 2550 2475 481 484
25 June 2003 2 500 2380 58 730
26 June 2003 2475 2441 245371
27 June 2003 2 550 2475 1289 824
30 June 2003 2550 2 480 909 777

Source: I-Net Bridge.
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GROUP
JD GROUP LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1981/009108/06) =
Share code: JDG  ISIN: ZAE000030771

(“JD Group” or “the company”)

Notice of general meeting

Notice is hereby given that a general meeting of members of the company will be held at 09:00 on Monday,
11 August 2003 in the boardroom, 11th Floor, JD House, 27 Stiemens Street, Braamfontein (“the general
meeting”) for the purpose of considering and, if deemed fit, passing with or without modification, the resolutions
set out below, in the manner required by the Companies Act, 1973 (Act 61 of 1973), as amended (“the Act”).

T. Special Resolution Number 1

“Resolved as a special resolution that, subject to the approval by the requisite number of shareholders, the
arficles of association of the company be and are hereby amended by the inclusion of the following new
article 151:

“151 Odd lot offers

1f, upon the implementation of an odd lot offer by the company, or pursuant to or following any odd lot offer
made by the company which is unconditional, in accordance with the rules and requirements of the JSE,
there are members who hold less than 100 shares in the company or members who hold less than
100 shares on behalf of a person who owns the beneficial interest in such shares (“odd lots”) then unless
such shareholders have either elected to retain their odd lots, to sell their odd lots or to increase their odd
lots to holdings of 100 shares in accordance with the terms of the odd lot offer made by the company, the
directors shall, with the approval of an ordinary resolution of members passed at a general meeting, be
entitled to cause the odd lots to be sold and the company shall account to such members for the proceeds
attributable to them pursuant to the sale of such odd lots.”

The reason for special resolution number 1 is to provide a mechanism to facilitate the reduction, in an
equitable manner, in the number of registered shareholders who hold fewer than 100 JD Group ordinary
shares and the numbers of holders of beneficial interests in fewer than 100 JD Group ordinary shares. The
effect of the special resolution is to amend JD Group’s articles of association accordingly.

2. Special Resolution Number 2

“Resolved as a special resolution that, subject to the passing and registration of special resolution number 1
proposed at the meeting convened to propose this special resolution and subject to not less than 75% of
shareholders present in person or by proxy and entitled to vote at the general meeting at which this special
resolution is proposed, but excluding:

— controlling shareholders (as defined in the listings requirements of the JSE Securities Exchange South
Africa (“listings requirements”);

— their associates (as defined in the listing requirements);

— any party acting in concert with such controlling shareholders or their association; and

- any shareholders participating in the acquisition of shares pursuant to this special resolution and
regarded in terms of the listings requirements as not being public,
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voting in favour of this special resolution, JD Group be and is hereby authorised as a specific approval, in
terms of section 85 of the Act, and in terms of the rules and requirements of the JSE Securities Exchange
South Africa (“the JSE”), to repurchase, at the offer price (being the volume weighted average traded price
of JD Group ordinary shares on the JSE over the five trading days ended Tuesday, 5 August 2003, the
JD Group ordinary shares contemplated to be repurchased by JD Group in terms of or pursuant to the odd
lot offer contained in the circular to shareholders dated 18 July 2003.”

The reason for and effect of special resolution number 2 is to authorise JD Group to make the repurchases
of JD Group ordinary shares contemplated to be repurchased by JD Group in terms of or pursuant to the
odd lot offer contained in the circular to shareholders dated 18 July 2003.

3. Ordinary Resotution Number 1

“Resolved that, subject to the passing and registration of special resolution numbers 1 and 2 proposed at the
meeting convened to consider this ordinary resolution, the odd lot offer contained in the circular to
shareholders dated 18 July 2003 (“the odd lot offer”) be and is hereby approved and the directors of the
company be and are hereby authorised to cause the odd lot holdings referred to in such circular to be sold
pursuant to the odd lot offer.”

4. Ordinary Resolution Number 2

“Resolved that the amended deed of trust embodying the JD Group Employee Share Incentive Scheme,
which has been tabled at this meeting and signed by the Chairman for the purposes of identification, be and
is hereby adopted.”

5. Ordinary Resolution Number 3

“Resolved that any one director of the company and/or the Company Secretary be and they are hereby
authorised to do all such things and sign all such documents and take all such actions, as they consider
necessary or requisite to give effect to special resolutions numbers 1 and 2 and ordinary resolutions
numbers 1 and 2 above.”

Voting and proxies

On a show of hands, every member of the company who (being an individual) is present in person or by proxy
at the general meeting or which (being a company or body corporate) is represented thereat by a representative
appointed pursuant to section 188 of the Act, shall have one vote and, on a poll, every member of the company
present in person (whether an individual or a company or other body corporate) or represented by proxy at the
general meeting, shall have one vote for every share of which he is the registered holder.

A member entitled to attend and vote at the general meeting may appoint one or more persons as his proxy to
attend, speak and vote in his stead. A proxy need not also be a member of the company.

A form of proxy (green) is attached for the convenience of any member who cannot attend the general meeting,
but who wishes to be represented thereat. In order to be valid, duly completed forms of proxy or the electronic
equivalent, must be received by the transfer secretaries of the company, Computershare Limited, 70 Marshall
Street, Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107) by no later than 09:00 Thursday, 7 August 2003.

By order of the board

M 1 JAYE CA(SA)
Company Secretary

18 July 2003
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GROUP
JD GROUP LIMITED

(Incorporated in the Republic of South Africa)

(Registration number 1981/009108/06) e

Share code: JDG  ISIN: ZAE000030771
¢“JD Group”)

Form of proxy

For the general meeting —~ (Refer to note 3)

Holders of dematerialised ordinary shares, other than those with “own name” registration, must inform
their CSDP or broker of their intention to attend the general meeting and request their CSDP or broker
to issue them with the necessary authorisation to attend the general meeting in person or provide their
CSDP or broker with their voting instructions should they not wish to atiend the general meeting in
person,

For use by the registered holders of certificated shares and the holders of dematerialised JD Group shares
in their own name at the general meeting of JD Group to be held in the boardroom, 11th Floor, JD House,
27 Stiemens Street, Braamfontein at 09:00 on Monday, 11 August 2003.

I/We

of E-mail address:

Telephone: (Work) area code ( ) Telephone: (Home) area code ( )

being a member/members of JD Group Limited and entitled to votes, hereby appoint
1. or failing him/her,
2. or failing him/her,

3. the chairman of the meeting,

as my/our proxy to vote on my/our behalf at the general meeting of the company to be held at 09:00 on Monday,
11 August 2003 or at any adjournment thereof, as follows: ’

For Against Abstain '

. Special resolution number 1

. Special resolution number 2

. Ordinary resolution number 2

1
2
3. Ordinary resolution number 1
4
5

. Ordinary resolution number 3

*Mark with an “X” whichever is applicable. Unless otherwise directed the proxy will vote as he/she thinks fit.

Signed at on 2003

Member

A member entitled to attend and vote at the abovementioned meeting is entitled to appoint a proxy (who need not be
a member of the company) to attend, speak and, on a poll, to vote in his/her stead.

Please read the notes on the reverse side of the form of proxy.

By
"
5
X
%
2




NOTES

1.

On a poll a member is entitled to one vote for each share held.

2. Forms of proxy must be lodged at, posted to or faxed for attention Mr P Buys (+27 (11) 370 5390),

Computershare Limited, 70 Marshall Street, Johannesburg, 2001, South Africa (PO Box 61051,
Marshalltown, 2107, South Africa) to reach the Company by no later than 09:00 on Thursday, 7 August 2003.

e

If you have not dematerialised your shares or you have dematerialised your shares and selected own name
registration in the sub-register:

You may either attend the general meeting in person or complete and return the form of proxy in accordance
with the instructions contained therein to the transfer secretaries.

If you have dematerialised your shares through a CSDP or broker and registered them in a name other than
your own name:

You must advise your CSDP or broker of your voting instructions on the proposed resolutions. However,
should you wish to attend the general meeting in person, you will need to request your CSDP or broker to
provide you with the necessary authority in terms of the custody agreement entered into with the CSDP or
broker.

Register to receive email alerts when new investor information
becomes available from JD Group.

go to www.jdg.co.za
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GROUP
JD GROUP LIMITED

(Incorporated in the Republic of South Africa)
{(Registration number 1981/009108/06) e
Share code: JDG  ISIN: ZAE00Q0030771

(“ID Group”)

Form of election

For completion by odd lot holders registered as such who have not dematerialsed their JD Group crdinary shares.

Expressions used in this form of election shall, unless the context requires otherwise, bear the same meanings as in the circular to
shareholders dated 18 July 2003.

Instructions

1. 0Odd lot shareholders who have dematerialised their JD Group ordinary shares should advise their CSDP or stockbroker as to what
action they wish to take in terms of the agreement entered into between them and their CSDP or stockbroker. Such odd lot holders must
not return this form of election to the transfer secretaries.

2. 0dd lot holders registered as such who have not dematerialised their JD Group ordinary shares and who wish to make an election in
terms of the odd lot offer should complete the details below in accordance with the instructions herein contained and lodge this form of
election, together with all documents of title and a cheque or banker’s draft (if applicable) and the form of surrender (pink) (if applicable),
with the transfer secretaries, at the address set out below, so as to be received by not later than 12:00 on Friday, 29 August 2003. Forms
of election sent by post to the transfer secretaries will not be accepted after 12:00 on Friday, 29 August 2003;

Computershare Limited

70 Marshall Street

Johannesburg, 2001

(PO Box 61051, Marshalltown, 2107)

3. Certificated odd lot holders who do not complete and return this form of election by 12:00 on Friday, 29 August 2003
should note that their odd lot holdings will be acquired by JD Group at the offer price.

PART 1 - Election in terms of the odd lot offer

OPTION A ’ )

Sale of :j JD Group ordinary shares to JD Group at the offer price for a total of [_IE::]
OPTION B

Subscription for ‘:I additional JD Group ordinary shares from JD Group at the offer price for a total of* D

&
OPTION C

Retain l:' existing JD Group ordinary shares.

Indicate by means of an “X” the option elected.

* offer price will be determined in accordance with paragraph 3.2 of the circular to which this form of election is attached. The offer price
will be announced on SENS on Wednesday, 6 August 2003 and published in the press on Thursday, 7 August 2003.

1/We elect to take up option:

A | =l el ]

¥ option A is elected

1/We hereby instruct you to post the cheque or effect the electronic transfer representing the proceeds of the sale of my/our odd lot
holdings by post or electronic banking at my/our risk, to the address or account as set out in part 2 below. Where no address or account is
specified, I/we confirm that payment will be posted or transferred to my/our address or account as reflected in" the share register of
JD Group. :

If option B is elected

1/We enclose a cheque/banker’s draft in South African currency in favour of “JD Group: Odd Lot Offer” {cash or postal orders are not
acceptable) for the applicable amount set out above. 1/We hereby instruct you to post the share certificate at my/our risk by registered post
in respect of the JD Group ordinary shares subscribed for, to the address given below. Where no address is specified; 1/we confirm that the
share certificate will be posted to my/our address as reflected in the share register of JD Group.




PART 2 - To be completed by all odd lot holders

1/We hereby confirm my/our election above.

Surname First names:
Title
Signature of odd lot holder Stamp and address of agent lodging this form (f any)

Assisted by me (if applicable)

{State full name and capacity)

Date

Telephone number (Home) { )
Telephone number (Work) ()

Cell phone number
E-mail address
Postal address

Electronic transfer information

—
Account name

Name of bank

Branch number

Bank account number

Type of account (cheque/savings)

PART 3 - To be completed by all emigrants from and non-residents of the common monetary area who have elected either
Option A or Option B

Name of authorised dealer/bank
Address

Account number

Notes:

1. This form is to be used by registered odd lot holders who have not dematerialised their JD' Group.ordinary shares and who are recorded in the register at
the close of business on Friday, 29 August 2003.

2. All odd lot holders completing and returning this form, other than those who elect to retain their odd lot holdings must also surrender all their existing share
certificates using the attached form of surrender (pink).

3. Odd lot holders who have elected Option A or who have not made an election by 12:00 on Friday, 29 August will have the cheques or the electronic transfers,
representing the proceeds of the sale of their odd lot holdings, posted or effected, at the risk of such odd lot holders, by post or electronic banking from
Monday, 1 September 2003 or within five business days after surrender of their documents of title, whichever is the later.

4. Odd lot holders who have elected Option B will have new share certificates posted, at the risk of such odd lot holders, by registered post on Monday,
1 September 2003 or within five business days after the surrender of their documents of title, whichever is the latest.

5. Any alteration to this form of election must be signed in full and not initalled.

8. If this form of election is signed under a power of attorney, then such power of attorney or a notarially certified copy thereof must be sent with this form of
election for noting {unless it has already been noted by the transfer secretaries).

7. Where the member is a company or a close corporation, unless it has already been registered with the transfer secretaries, a certified copy of the directors’
or members’ resolution authorising the signing of this form of election must be submitted if so requested by the transfer secretaries.

8. Note 7 above does not apply in the event of this form of election bearing the stamp of a broking member of the JSE.

9. Where there are joint holders of any JD Group ordinary shares, only that holder whose name appears first in the register in respect of such ordinary shares
need sign this form of election.

Register to receive email alerts when new investor information
becomes available from JD Group.

go to www.jdg.co.za
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Form of surrender : .
“,For completlon by all odd lot holders who have not dematenalnsed thelr JD Grou 'ordmary shares

i,‘Expressmns used i thls form of surrender shall unless the context requ1r
‘rneanmgs as m the c1rcular ‘ :'rdmary shareholders dated 18 July 2003

erwise, ‘bear the same

: ‘Instrucuons

f‘ This form of surrender must be completed by odd lot holders who have not dematerxahsed"theu JD Group i
kS ordmary shares and who elect elther 10 sell thexr odd lot holdmgs or subscnbe for adc
of the odd lot offer o

"lodge thxs form of surrender together with: all doc ments of tltle andy theattal
~.o0 transfer secretanes, at the address set out below $0-4s to be’ recewed by
e f‘29 August 2003 o S St AL

E e ; Computershare lezted

©." 770 Marshall Street" |
o Johannesburg, 2001 Lt .
;;»v(PO Box 61051 Marshalltown 2107) :




1/We surrender and enclose, at my/ our risk, the undermentioned documents of title. -

Documents of tltle

Surname oLt Firstnames:

“Title

» _Certiﬁcate numbers

- ‘Number of i rdmary shares coi?ered;hy;eaeh cernﬁcate i )

Total‘ :

' 'Srgnature of odd Iot holder

| 'Stamp a.nd address of agent lodglng ‘this

. Assrsted by me’ (1f apphcable) :

.. (State full nanie an papacnty)

Date

| Telephone number: (iome)

i -Telephone number(work) »l(g.“

‘| Cell phone number -

[————

[ ot st

less'specrﬁcany requeste
are specral transachon rece

_in respect of such ordmary shares n 2 d gn of‘surrender i

" ‘ Regrster to recelve mall alerts when new mvestor mformanon
. comes avaﬂable f:rom Jb Group e

o go to www.)dg CO. za

' Onhne proxy votmg and shareho]der mstructxons processed by
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